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I. INTRODUCTION

1. This Settlement Agreemci~t end Covenant Not to Sue ("Settlement Agreement") is made

and entered into by etid behveeii the United States ~m~ironmeiital I'rotectio~i Agency ("EPA"),

the Wi(low Run Arsenal of Democracy Landholdings Limited Partnership ("WRAD") ("the

Puccliaser") cud the America~i Center for Mobility ("ACM") ("the Lessee"). All three ire

collectively referred to as "the Parties." WRAD, and ACM are collectively referred to as "the

Settling P~u•ties." 'I'l~is Settlement Agreement relates to the Willow Run Po~vertraiu Site, located

in tlic To~vnst~ip of Ypsilanti, Michigan.



2. 'This Settlement Agi~eemcnt is entered into pursuant to (1) the Comprehensive

Enviroiunental Res~~onse, Compensation, and Liability Act of 1980, ~s amended ("CERCLA"),

42 U.S.L. ~ 9601, et seq., and (2) the Solid Waste Disposal Act, conu~ionly referred to as the

Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and So{ict

Waste Amendments of 198 ("RCRA"), X42 U.S.C. § 6901, el seq. The authority of Qie

Admiuistrato~• of EPA has been delegated to the Regional Adn~inistrfitors of EPA, auci fi~cther

delegated to the Director; Superfimd Division, Region S and the Director, Land anc) Clien~ic~(s

Division, Region 5. 'I'lie Settling Parties consent to ~ncf will not object to the United States'

jucisdictioii to enter into this Settlement Agreement or impleine»t its provisions.

3. Tlie Assistant Attorney General of the Environment and Natural Resources Division,

United States Departiuent of Justice, ap~~roves this Settlement Agreement pu►'suant to the

authority of the Attorney General to settle claims of the United States, which, in the

circumstances of this settlement, hfls been delegated to the Deputy Chief of the Enviconiuental

Enforcement Section of the Environment cud Natuc~l Resout~ces Division.

~t. The Settlement Agreement is also subject to the terms of the Environmental Response

T~•ust Consent Decree end Settlement Ag~•eemeut entered by the United Stites Bankcoptcy Co~u•t

for the Soidlie~•i~ District of Ne~v York iii lu ►•e: R1~olor.Y Lll~lfJlll//1011 Coni~ait}; el r~l., f/k/ir



Ge~~errrl rl~lotorr Coip., e! rrl., Case No. 0)-50026 (REG) ("the General Motors Consent Decree"

or "Conse~tt Decree") (See Appendix l). Under tlic terms of the Consent Decree, certain

properties end other flssets of Geiier~l Motors Corp., inclttcliug the Site, were placer! i~ito the

Revitalizing Auto Communities ri~viro»uiental Response ("RACER") "Trust, ~i~ environ~itentll

respo~ise trust, in order to be cleaned up and positioned for redevelo~~ment, Tlie provisions of this

Sctticitteirt Agreeme»t rely oi~ the unique facts and circiunst~uccs of the General Motors Consent

Decree, and nothing in this Settlement Agreement shall be tceflted ~s hiving any prcccdc~itial

value in any other agreements Get«~een I;PA end prospective purchasers ofsites that may be

subject to the iequiceuieiits of CERCLA end/or RCRA.

5. Tlie Site is currently o~v~ied by RACER Properties LLC, ~ wholly owned affiliate of tl~e

RACER'I'rust, aiul, clue to the unique circumstances of the General Motors Core, bt~nkruptcy

matter, if n prospective ~~ucefi~ser of sites subject to the Ge~ier~l Motors Co~ise»t Decree

determines thflt other statutory protections are not sufficient to address its liability cazcerns,

ParTgr~ph G9 of tl~e General Motors Consent Decree provides that EPA shall select ~ li~bitity

cl~rific~tion tool, including eiiteritig into prospective purchaser ag►•eemei}ts, in order to address

the liability concerns of prospective p~u•ch~sei•s regarding the e~istii~g cout~minatio» on sites

formerly owned by the Gaier~l Motors Corp.

6. The Site is tl~e ~l~illo~v Rtm Po~vertrain Site - EI'A ID# MID 980 587 893 (KCRE1

Corrective Action), in Yl3sil~nti, Michigan, ~nci consists of approain~atcly 313 acres of I nd thnt

vas formerly occupied by General Motors Corp. The Purchaser plans to acquire tlic Site which

is de~~icted iii Appeiidia 2 ("tlie Site"),
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7. 'Che Aaccht~se~•, Willow Run Arsenal of Democracy La~icgioldiugs Limited Pactiiei~shi~, is

a Michigan Limited Partnership. WRAD will pw~chase ll~e Site and their ~~~ill c~iter into a ground

lease or a siu~ilar arr~ugemeut ~~~illi the Lcssee, Ame~~ican Center for MoUility, a Michi~~n uo~i-

profit coeporation. ACM will act as a developer and operator of the Site. The Settlinb Parties

intend to redevelop the Site for constracling and operating a national Cainccted and

Autonomous Vehicle (CAV) research, testing, standards, product development, validation, and

certification facility. Tlie planned facility would meet the U,S, i~ation~l need for a CAV facility

and would be able to have a ~vidc c~nge of realistic road and weatlicc scenarios iu a concentc~ted

(tIICI fAIIY-lllSll•umented end professionally-opecatec! test fflcilily. l'he facility may iuclttde the

follo~viug environme~its end facilities:

o High Speeci divided liigh~v~y, with overpasses and tunnels
o Urban Ares, with roads, traffic lights, building facades, peclestri~ns, etc,
o Commercial Ares, with retail, industrial, and freight configurations
o Suburbai~/Residential, resictenti~l cods, mixed tc~ffic environment and pedestrian
o Rural area, with ruin( roads, ciu•ves, elevfltion changes, tend rflilro~d crossings
a Off Road. with grf~vel and dirt road surfaces with vegetation &water feahu•es
o User-Defined speci~lizect teslin~ with configw•able opeji slab testing space
o User Campus, with shop, garage, office, and convening sp~tee

8. Tlie Parties ~grce to uiidertake~all actions required by the terms acid conditions of this

Settlement Agreement. The p~irpose of this Settlement Agreement is to settle and resolve, subject

to resert~atious and lintitalions contained herein in Sections V (Access/Cooperation), VI (Due

Care), VI1(Certifieation), VIII (United States' Covenant Nat to Sue), and IX (Reservation of

Rights), the potential liability of the Setting Parties for the ~xisti~ig Contamination at the Site

~vl~ich could otherwise result from the Settling Parties' purchase of and operation at the Site.



9. The Parties abree tl~~t the Settling Parties' e~~try into this Scttlemei~t Agreement, a~~d the

actions undertaken by the Settling Parties in ~ecordance ~vitl~ tl~e Settlement Agreement, clo not

constitute an admission of any liability by the Settling P~u•lies. 'fhe resolution of any potential

liability of the Settling l~nrtics in excl~~ngc for the pcovisians and obligations undertake~i by the

Settling Parties in this Settlement Agceemcut is o~'a substantial benefit to EPA an<t is deemed to

be in the public interest. Tire obligations of the Settling Parties are joint and several.

II. D~I~'INITIONS

10. Unless otherwise expressly provided herein, terms used iu this Settlement Agreement

which are defined in C~RCLA ~ncVor RCIiA, or iu resulations p~•onn~lgated under CERCLA

and/or RCRA, sh~(1 have the meaning assigue<i to them in CERCLA and/oc RCRA a• in such

regulations, including any ame~idmeuts thereto.

t~. "ACM" shall mean tine American Ce~~ter for Mobility, ~ Michigan non-profit

co~~poration.

b. "CERCLA" shall mean the Comprehensive En~~ironmental Response, Compensation,

and Liability Act of 1980, as amended, 42 U.S.C, ~ 9601-9675.

c. "Day" shill me~ti a c~le~id~r day unless expressly stated to be a Uusiiiess day.

"Business day" shall mein ~ day other than ~ Sattu~day, Sunday, or federal holiday. In

computing any period of time ui~dec this Settlement Agreement, where the last day would fall on

a Saturciay, Su►iday, or federal holiday, the pei~ioci sli~ll run until the close of business of tfie

next business day.
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d. "Effective Date" shall be the cf£ective cute of this Settlement Ag►'eement as provided

iu Section XV (Effective Date).

e. "EPA" shall mean the United States Euvironmenlal Protection Agency and any of its

successor departments, agencies, or instrumentalities.

f. "Existing Contami»ation" shill mean:

i, any hazardous substflnces, pollutants, or contt~minauts or Waste material present or

e~►isting on or under the Site as of the Effective Date of this Scttlemeiit Agceeuie~it;

ii. any hazardous substflnces, poUi~t~nts, or contauiii~ants or Waste ntateri~l that

migrated fi~otn the Site prior to the Effective Date of this Settlement Agreement; cud

iii. any hazardous substances, pollutants, or coistaminants or Waste material presently

at the Sile fl~af migrate onto, under, or fibm the Site after the Effective Dt~te of this

Settlement Agceei~ient.

g. "Gcner~l Motors Consent Decree" shall mein tl~e Eiiviroiunental Res~~onse Trust

Consent Decree and Settlement Agreement Among Debtors, the Environmental Respo~~se Trust

Administrative Trustee, the United States, fotu•teeii States, and tl~e S~ii~t Reis Mohawk Tribe,

entered iu hr re: ~lloiors Liglri~/alrar Co., el aL,,T/W~i Ge~re1•al A~n1as Coy j~., el aL ,Case No. 09-

5002G (RCG} iu the United States Bankruptcy Court for the Sautltern District of New Yo►•k oii

M~cch 31, 2011, a copy of ~vl~ich is ~tt~tched as Appendix 1.

li. "Lessee" shall mean the Americ~ii Ce~itei• for Mobility ("ACM")..

i. "MD~Q" shall mean the Michigan Department of Enviromnental Quality and any of

its successor departments or agencies,

j. "Pflr~gra~~li" shall mean a portioi► of this Settlement Agreement identified by a~i
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Arabic numeral or a lover case letter.

k. "P~rties" shall ineau the United States, the Lessee and tl~e Purchaser.

1. "Purchaser" shall mesa the Willow Riu~ Arsenal of Democracy LTnctholdings Liuiitcd

Pachiership ("WRAD").

m. "RACER" or "RACER Trust" shall menu the Revitalizing Auto Coninumities

Environmental Response trust establisliecl by the United States Baiilu•uptcy Com•t in 20l 1 slid

formed uixier tl~e l~~vs of tl~e Slate of New York to clean uE~ anti position for redevelopment

properties and other facilities th~►t tivere owned by the former Genec~l Motors Cocp. before

Gene~•al Motors Corp.'s baulu~uptcy in 2009.

"RACER Properties LLC" shall mein the Del~~vare limited liability compan~~

and wholly owned affiliate of the RACER Trust, and current owner of the Site.

o. "RCRA" shill mean the Solid Waste Disposal Act of I97G (also known as the

Resource Conse~•vation and Recovery Act), ~s amended Uy the Haza~Y{OUS flI1CI SO~I(I

Wnste Amendments of 1984, 42 U.S.C. §G901-6992(k).

p. "Sectio~i" shall mc~u a portion of this Seltlemci~t Agreement identified by a Roman

numei~t.

q. "Settlement Agreement" shall mein this Settlement Agreement cud Covenant Not to

Sue and all appendices ~ttecl~ed liei~eto (listed in Section XVIII of this Settlement Agreenie~tt).

In the event of ca~flict behveen this Settleu~ent Agreement a~~d any appeudi,c, this Settlement

Agreement shall control.

r. "Site" shall mean the Willow Run 1'owertrain Site at 2930 Ecorse Road in

Ypsilanti, Michigan, encompassing approximately 313 acres and as depicted in Appendix 2

of the Settlement Asceement.
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s. "United States" sh~il menn the United States of America, its departments, agencies,

and inslcumentalities, including FPA.

t. "Waste material" shall mean (i) any "liaz~rdous substnuce" wider Sectio~i 101(14)

of CERCLA, 42 U.S.C. ~+ 9601(14}; (ii) a~iy pollutant oi• contaminant under Sectiai 101(33)

of CERCLA, ~2 U.S.C. § 9601(33); (iii) any "solid waste" u~~de~• Section 1004(27) of

RCItA, X12 U.S.C. § G903(2~); and (iv) any "hazardous waste" wider Section 1004(5) of

RCRA, 42 U.S.C. § G903(5).

u. "WRAD" shall mean tl~e Willow Run Arsenal of Democracy Landholdings Limited

Partnership, a Michigan limited ~~arhiersliip.

III. STA'I'~MCNT OIL' PACTS

1 L. The Site that is the subject of this Settlement Agreement is a part of the previously

operatiu~; General Motors Ca•poration North Auterican Operations, at•2930 Ecorse Road

in Ypsilanti, Michigan, kno~vu as die Willow Run Powertraiu Site.

12. In Jtuic 2009, the former Geiicral Motors Corporation ("General Motors Corp.") filed for

Chapter 11 reorganization bankruptcy tend subsequently emerged as I~vo i~e~v companies. The

first of these hvo new contpauies, General Motors LLC, purchased the "General Motors" name

and certain assets of General Motors Corp. find no~v operates automobile manufacturing plants

in Michigan, Ohio, Indiana, Illinois, ~iid Wisconsin. Tl~e secaid company, Motors Liquidation

Company ("MLC"), retained ill of the assets that Gene~•a( Motors LLC dirt not purchase, as well

as the liabilities. 'Phis included many properties, including the Site.
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13. Iii March 2011, the bf~ukruptcy court appro~~ed MLC's ~~I~ui of liquidatio~l ("Plan"). On the

effective date of the Plan, 89 sites were plf~cccl into an Envicoi~iuental Response Trust (the

"Trust") admi~~ish•~ted by RACER, ~s defined iii Section II, above. Pu~:suant to the te~•►ns of the

Plan end the Trust, specific amounts of fiuids were set aside fog• e~clt property in the Trust to

address ci~vii•onmental coiitauiinatioi~ ~t Ilse specific property. RACER has worked acid curre~it(y

works with redernl and State environmental agencies to review, approve, anct iuidert~ke response

actions to address the coi~taminalioii:~t each property, iiicludiiig the Willotiv Run Po~verlr~i~i Site.

MDEQ is the lead agency for Nie Willow Rtui Pon~erlraiu Site and h~~s overseen Tied will continue

to oversee the work conducted by RACTsR until completion. EPA is the secondary agency sud

~~lso conducts ovei:siglit of the work being conducted by RACER at the Site.

14. The Site consists of ~pproaimltely 313 acres of land surrounded by industrial, commercial,

fltid residential development. This Site originally ~v~~s developed by cord Motor Coinpluy to

maiu~facture B-2~t botiibeis dtu•ing Woi•ld War II. After• the ~v~r, the plant vas purc}~ased ~y

Kaiser-rr~zer to produce flutoinobiles. During the Koreaia War, Kiser-rr~•rer produced G119

~~i~d C-123 planes, before ceasing operations in 1953. General Motors pin•cl~ased the property in

late 1953 for the m~uuf~tcture of autoiuobi(e ic~ns~»issions. Operational activities Ott the phut

inclt~decl machining, cle~uiug and p~iutiug acid assembly of metal pacts anti products, ~s well ~s

tr~nsinission assembly. GM stopped production at the pro~~erly in 2010.

15. In tl~e 1980s, General Motors became aware of oil accunmlating under portio»s of the

buildings. Subsequently, eiiviroiimcnt~l investigations acid remediation work began, including
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the installation ofsoil borings, ma~itoriug ~vells end recovery systems around the Site. Recovery

systems ~vcre installed in the 1980s end 1990s to capture the light non-~queaus liquid (LNAPL),

oc oil-like liquids, that liar( aceumiilatecl wider approximately a qu~cter of the main Site buildi~ig.

Since 2000, sevei~l investigations including LNAPL evaluations, subsurface utility evaluations,

remedial investigations, perimeter monitoring, end hydrogeologic studies leave been conducted ai

Site. Ongoing ina~itoriug activities Throughout the Site include gcounchvater and LNAPL

nieasucements and periodic groundwater sampling e~~ents. From 2002 to 2007 seveeel interim

measures were operated and maintained and others deco~uinissioued Ts required. From 2007 to

2011, res~~onse activities were liuiiled to eight ski~Yuner pump recovery systems iu ~acious wells

across the Site. Many were decaronissioned and removed in subsequent years.

1G. The Site is currently owned by RACER Tritst wlio is nit currently conclttctiub

business operations at the Site.

17. RACER l~~s and is perfamiug additional investibation activities at the Site under the

oversight of the Michis~n Department of B~ivironmeirtal Quality (MDEQ).

18. In 2011, Rt1C~R conducted a ievie~v of the cam~leted investigatiai acid cleanup

activities, tvhicli included soil, groundwater, LNAPL, and soil vapor, with a focus on completing

the investigation a~ut designing final, long term remedial solutions. hi July 20] 1, RACER

submittcci an u~datect Cw•re»t Conditions Report suuunarizing the field el~flractei~ization work and

interim mcasui~es implemented at Uie site. A Coneel~tual Site Model developed for the site lest to

the recommendation to install ~ long term gcattnd~vater collection and treatment system to confine

residual ►ion-mi~cating and stable LNAPL to the site a~ici iuider~the concrete slab sei•viiig
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as a long term cap over the LNAPL area, The grow~d~vater collection system will be clesigued to

prevent contaminated grouncl~vatcr from moving off-site end remove LNAPL to the exteirt

possible. Contt~min~ted ~►ntu~dwater will Ue treated and discharged either off site, or tluough ~n

on-site infiltration gallery. A constructed ~vellaud system, designed to treat LNAPL and residual

contaminants for 50 to 100 years, is being considered for the property.

19. Iii 2013, RACIsR begin the cieconunissioningaeid demolition of most of tl~e Site

buildings, ~i~hicli vas cou~pleted iii 2015. RACCR will conduct ~tdditia~al bi~ildi~~g demolition iii

cot~juuction ~vitli the sale of ttie properly. The builcliugs remaining on the property nre (i)

strictures associated with ongoing groundwater h•e~tment; (ii) the southeast cornea• of the

original plait that will become the home of the National Museum of Aviation and Technology ~t

Historic Willow Run (a separately owned property); anci (iii) a fe~v existing structures ACM is

consideriu~ repurposing for the Site development.

20. As of September 30, 2013, a site wide deed restriction his been reco~•ded to limit land

uses to nonresidential, to prohibit use of the gcomid~vater, to impose an oUligation on the

Settling Parties acid any otlicr iie~v purcf~aser to address, as ~iecess~ry, flny possible vapor

i»trusion issues ~iid to enstne all soils ~~~e properly ma~»ged. Adclitianal deed restrictions are

required at the former powerhouse, and electrical suUskation kuo~vn as KK7, to protect finm

exposare to residual PCIIs left on site. When all remedy elements ire approved by MD~Q, a

supplemental deed restriction will be recorded to seciue the final remedial measures iuch~ding

the grounci~vater collection and treatment system a»d related monitoring systems.
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21. Tlie Settling Parties represent aucl, foi• the pw~poses of this Settlement Agreement,

EPA relies on the Settling Parties' represei~t~tiou that neitiici' I1flS I11CI ~1[ly direct involvement iu

guy prior i~se, coiita~~iinatioii, or remediatio~i of llie Site.

IV. S~TTL~MCNT AGR~~MCN T

22. Based oii the General Motors Consent Decree, the ~voi'IC ~I1flt IlllS Ve~ll ilRCI 1S V61t1~

co~iductcd by RACER putsuaiit to the Plan, ~~id in considerntian of acid exchange for the Uiriked

Stales' Cove►zant Not to Sue i~t Section VTtI of this Settlement Agreement, the Settling P~riies

agree to comply ~vitli all provisions of this Settlement Agreement, inch~ding, but not limited to,

Sections V (Access/Coopec•ation), VI (Due Cflre), and VII (Ce~•tific~tion) of this Settleme~it

Agceemcnt, and P~r~t~raph 73 of the GM Consent Decree, which is attaches( as Appendix 1.

23. Nothing in this Settleme~it Agree«~eiit ~voutcl require the Settling Pflrties ro ~uidertake any

on-going or p(a~inecl response actio~is at the Site that ire fiu~cted Uy Hurl/or undert~ke~► by

RACER, so long as the Settling Parties comply with the requirements of Sections V

(Access/Cooperation) t~nc1 VI (Due Care).

V. ACCCSS/COOPERATION

24. Commencing upon the date that Purchaser WRAD acquires title to the Site, the Settling

Pactics shall provide access to the Site that will include the right of EPA turd MDEQ, ti~eir

nulho►•ized officers, employees, cepresent~tives, cud all other persons performing response

actions under SPA or MDEQ's oversiglst and/or under direction of CPA or MD~Q, to an
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irrevocable right of access ~t all reasoi»ble times to the Site slid to any ~~roperty to ~vhicl~ access

is rec~uiced for the implei~ieiitation of'the response action at the Site, to flee extent sash otlicr

property is conti•ollecl U}' the Settling Parties, tor• the purposes of performing and oversccii~g

response actions Ott the Site. EPA ai d MDEQ agree to provide i•easoi~able ~iotice to tlic Settling

Parties of the timing of their o~vn actions to be undertaken at the Site. Not~vitl~sta~iding any

pi•ovisioii of this Settlement Agreement, EPA retains all of its access authorities quid ri~l~ts,

includiub enforcement authorities rel~tecl thereto, under CERCLA, RCI~A, and at~y other

applicable statute or i•egulltion, i~ichiding pity aiiienclmeiits thereto.

2S. "1'lie Settling Parties slia(t cam~7ly ~vitli any and ~tll !slid use restrictions and institutional

controls on the Site. If tlic Sitc is transferrer! to the Ptn•chaser WRE1D before RACER has

finalized all accessary restrictive co~~enants, Purcl~~ser WRAD~sl~fill ale ~villi Waslitenaw County

cud/or other appropriate units of government a[I required decd notices and restrictive covenants

developed acid required by EPA. Tltese restrictions will include liiiiiting laud rises to no~i-

residei~ti~l, ~~rohibiliiyg use of the grounchv~tec except as ather~vise authorizer! in the restrictive

co~~eiiant, imposing ~n oUlig~tioii on the Settling Pieties a~tcl ~i~y other iiew piu•cltaser to address,

~s i~ccessary, airy possible va~~or iiati•usioil issues, and requiring iio disturbing of a~~y court of

contamin~tcd sail tell its place on Site unless replaced ~vitli au equivalent cover ~iid any

contaminated soil is properly managed.

26. The Settling Parties shall ensure that assignees, successors in interest, lessees, and

sublessees oi~tl~e Site shall ~»•ovide the s~►me access Inc( cooperation, including implcmeiiting

111SIllUll0111I C011h'OIS. Further, fhe Settling Parties shall ensure that a copy of this Settleme~it

Agreement is provider! to ~t~y currcut lessees or sublessees on the Site as of the I;f~'ective Date



end shall ensure that any subsequent leases, subleases, assigiwients, or transfers oFthc Site or

an interest in the Site ire consistent with this Section and Scctiou XI (Parties Bou~ul).

VI. DUB CARS

27. The Settling Parties shall exercise due care at the Site with respect to the E.cisting

Contamination ntut comply with all ~ppticable local, State, sort federal laws and regulations, cud

all applicable land use restrictions and institutional controls, If the Settli~ig 1'a►~ties, tl~ei~•

contc~ctors and/oi• subcontractors enco~u~ter auy existing Contamination during Iheir

construction and/ar operations on ttie Site, it/they must handle, e~ca~►ate, and dispose of any

eiicouutered rxistiug Contt~ininatiou in accorda~ice ~vitli all ~pplic~ble federal and State Is~w.

Prior to taking any action with rega~•d to ~xisling Contamination, the Settling Parties shill notify

EPA ~►nd MD~Q. If a ne~v bui(din~; is constructed on the Site, the Settling Parties will eiNier

install a vapor iuiti~ation system in tlic tie~v building or undertake aii iuvesti~ation to deteriiii~ie

that no such system is needed. The Settling 1'acties shall notify EPA end MD~Q of the optio~i

iinple~ueitted at the ne~v building.

2$. In the evcut the Settling Pfu•lies become aware, a$ec the Effective Date, Of flllY AC11011 Or

occurrence ~vltich causes or threatens a release of Waste material at or from tl~c Site that

ca~stitates an emergency situation or may present an iuwtediate threat to public lie~ltli or welfare

or tl~e environment, and such action a• occurrence is not being addressed with fiends from the

Trust, the Settling Pfleties shill immediately tike al( appropriate action to prevciit, ~batc, or

minimize such release or threat of release. In the event that the Settling Parties fail to take

fll~Plopriate response action as required by this Paragraph, and EI'A takes such action instead,



the Settling Parties shall be liable to rei~uburse CFA all costs of Ii~e response ~ctioii riot

inconsistent ~vitli the National Contingency Plait ("NCP"), 40 C.F.R, 300. Ftu•fher, iii addition to

complyiii~ with a~iy applicable notification requireiiieiits under Section 103 of CERCLA, 42

U,S,C. § 9G03, or any other law, regardless of the cause of the release, the Settling Patties will

imuicdiately notify the Regional Dttty Officer, ~merbency Response I3r~nch, Reston S at (312)

353-2318, as well as the EPA contacts listed in Section XIV (Notices and SuUroissions) of this

Settlement Agreement, of auy release ~t tl~e Site of ~vhieh they become aware.

29. Nothing in the preceding Yarabcaphs a~ in this Settlement Agceenlent shall be deemed to

limit any Authority of the United Stites (n) to take fill appropriate action to protect human he~ltli

and tl~e e~ivironme~it or to prevent, abate, respaid to, or rniniu~ice an ~ch~al o~• tlueatened release

of Waste ni~terial on, at, or from the Site, or (V) to direct or order such action, or seek au order

from the Court, to protect human health and the environment or to prevent, abate, respond to, or

minimize an actual or tluealeued release of VV~ste material on, at, oc from the Site, subject to

Section VIII of this Settlement Ag~~eemei~t (United Stites' Covena~rt Not to Sue).

30. The Settling Parties agree to cooperate fully with EPA end MD~Q in the implementation

of response actions, eorieetive ~etivn, and eiiviconmentfll monitoring ~t tl~e Site u~icier tl~e tei7115~

provisions, acid limitations set forth in tits General Motors Consent Decree. Tl~e Settling Parties

further figree not to interfe~•e with such activities. The Settling Pactics recognize tli~t the

im~~lementation oFcesponse actions at the Site may interfere with the use of the Sitc. EPA

agrees, co~~sisteiit ~vitl~ its responsibilities tinder applicable l~~v, to use reasonable efforts to

minimize Any interference with the Settling Parties' operations by such eutcy and ~etivities.



31. Tl~e Settling Patties shall not treat, store, ar dispose of Waste ui~►terial ~t the Site, or

release or cnuse the release of such Waste material on, to, or from tlic Site, except in

com~~liance ~vitl~ applicable ln~v.

VII. C~RTIrICATION

32. By entering into this Settlement Agreement, the Settling Parties cerlif'p t(~at to the best

of their kiio~vledge Hutt belief they have fully find accurately disclosed to EYA all information

known to the Settling Parties end all information i~t the possession or control of their pflctners,

officers, directors, employees, coutrnetors, a~id agents ~vhicli relates iii any way to a~tiy Existing

C011tFlilll[liit1011 Ol' filly ])ASE Ol• potential fi~hue i'eIeF1S6 OF Wt1St8 I1lAfefltll AY Or from the Site and

to its c~ttalificatiou for this Settlement A~ceenient. The Settling Pscties also certify that to die

Vest of tl►eir knowledge and velicf they have not caused or contributed to a celeasc or tlueal of

release of Waste material ~t the Site. If the United Slates determines that information provided

Uy the Settling Parties is not materially accw•ate and complete, this Settlement Agccement,

~vitliin the soli discretion of the United States, shill be mdl and void, and the United States

reserves ~Il ri~;lits it may have.



VIII. UNITED S7'A'1'~S' COVENANT NOT TO SUS

33. Subject to the Reservation of Rights in Section 1X of this Settlen~enl Agreement, the

United Stales covenants tot to sue or tike any other civil oi' ~i(Ililtt1151fative action against the

Settling Parties for any and all civil liaUility for iujuuctive relief or reimbursement of response

costs pu~suaut to Sections 106 oc 107(a) of CERCLA, ~E2 U.S.C. §§ 9G06 or 9607(x), or Sections

30U8(li) or 7003 of RCIttI, 42 U.S.C. §~ G928(h) or G973, with respcet to the Existing

Contaniivatiou. These covenants not to sue extend only to the Settling Paclies and cto not extend

to any other person except as ~~rovided in Section XI of this Settlement Agreement (Parties

Bound/Transfer of Covenant).

IX. R~S~RVATION OT RIGHTS

3~t. Tlie covenant not to sue set forth in Sectioli VIII above does not pertain to ~~iy matters

other than those expressly specified in Sectia~ VIII of this Settlement Agreement (United States'

Covenflnt Not to Sue). The United States reserves, quid the Settlement Agreeineut is without

prejudice to, all rights against the Settling 1'~cties with res~~ecl to ill other matters, including but

riot limited to the follo~vi~zg:

(a) liability for a f~ilurc by the Settling Parties to meet ~ requirement of this

Settlement Agreement, including Uut not limilecl to Section V (Access/Cooperation), anct

Section VI (Due C~ce) of this Settlement Agreement;

(U) any liability resuUing from future releases of Waste n~atecial, at or from the

Site caused o~• contributed to by tl~e Settling PArties, their successors, assignees, lessees, or

sublessees;

(c) any liability resulting from the exacerbation by the Settling 1'~rties, their successors,
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assignccs, lessees, or sublessees of Existing Contamination;

(d} any liability resulting from Ilse releflse oi• thrcnt of ►•elease of ~Vt~ste material at

the Site after the Effective Date of this Settlement Agreement that is not within the definition

of Existing Contau~ination;

(e) criminal liability;

(~ liability for damages for iujtn•y to, destruction of, or loss of nat~iral resources, and

for the costs of any nt~tucal resource damage assessiuent; and

(g) liability for violations of loc~►l, State, a• federal law or regulations.

35. With respect to any claim or c~►use of action ~~sserted by the United States, t(ie Settling

Parties shill Uenr the burden of p~•oving that the claim oi• cause of action, or any part tliereoi; is

attributable solely to Existing Contami»atioii.

3G. Noticing iu this Settlement Agreement is iiiteiided as a release or covenant not to sue foa•

cllly ClAllll Ol' CAUSB OF aClt0ll~ ACIII11111S11'c~l1Ve 0P judicial, civil or criminal, past or future, in law or

inequity, which the United States ii~ay have against any person, fir~u, corporation, or other entity

not a party to this Settlement Agceeme~it.

37. Nothing in this Settlement A~reeuient is intended to 1in~it the right of EPA to undertake

fitlure response fictions at the Sitc or to seek to compel pnrties other than the Settling Pailies to

perforiu or pay for response actions nt Nie Site. Nothing iii this Settlement Agceeinent s(iall in

any ~v~y restrict oc lit~iit the nattu•e oi• scope of response actions ~vliich may be taken or be
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required by SPA in eaeccising its authority antler federal la~v. The Settling Parties acluio~vlcd~;e

Ih~t they ire pu~•ch~siug/oper~tiu6 oli the Site where response actions may be required.

X. THr SL'i'T'LING PARTIES' COV~NAN`I' NOT TO SUS

38. to consideration of the United Stites' Cove»~ut Not To Sue iu Section VI[I of this

Settie~uent Agreei~ieiit, tlic Settling Parties hereby covenant riot to stye and »ot to asse►•t a~iy

claims or causes of action agf~inst the United States, its ~utl~nrized officers, employees, or

ce~~resent~tives ~vitlt respect to the Sitc or tl►is Settleme»t A~;i•eement, iucludiifg but not limited

to, auy direct o~' !Il(Ilt'CCf C~~lll]5 fOP reimburse~~icnt from the SPA H~zlydous Subst~ncc

St~perfiind through CCRCLA Sections 106(U)(2), 1 t 1, 112, 113, or auy other provision of la~v;

any claim against the United States, i»cludiug any dep~rlme~it, agency, or instr~nuentality of the

United States ti~ider C~RCLA Seclio~is 107 or 113 iel~ted ko tl~e Site; Section 7002(a) of RCRA;

oi' filly claims arising out of res~~oiise activities at the Site, inchiding claims based on T:PA's

oversight of such activities or approval of plans for such ~ictivities.

39. The Setlli»g Pflriics reserve, aixl this Settlement Agreement is without prejudice to,

~ctious f~gaiust the U»ited Stites based on negligent actions taken directly by the United Stites,

riot iucludiug oversi~l~t or approval of tl~e Settling Pa~~lies' plans or activities, thlt are brought

pursu~i~t to any statute other tli~n CERCLA or RC1U1 and for which the waiver of sovereign

immunity is found in a statute other th~jn CERCLA or RCRA. Nothing herein shall be deemed to

constitute preaufhorization of ~ claim witt►iu the meaning of Section 1 I 1 of CERCLA, 42 U.S.C.

9G 11, or X10 C.F.R. ~ 300.7Q0(d).
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40. Except as provided iii this Section, the Settling Parties reserve the cigl~t to assert 1~iy

defenses available to them under applicable la~v.

XI. PARTICS BOUND/TRANSI'~R.OI~` COVENANT

41. '1'liis Settlement Agreement shall appl}~ to and be binding upon the United St~tcs and shall

apply to and be binding upon tl~e Settling Y~ctics, tlieii• af~cers, directors, nncl ent~~loyees. The

Uiiiteci States' Covenant Not to Sue in Section VIII and Coutributioi~ Arotection in Section XVII

of this Settlement Ag~•ecmciit shall apply to the Settling Parties find ti~eir officers, directors, or

employees to the extent that the aUcgecl liability of tl~e officer, director, or employee is based o~i

his/her status end in his/her capacity as an officer, director, or employee of the Settling Pt~rties,

and not to the extent tti~t the alleged liaUility arose independently of the alleged liability of the

Settling Parties. Each signatory of a Pa~~ty to this Settlement Agreement represei►ts that he or she

is fiilly ~utho~~ized to enter into the terms anci coixlitions of this Settlement Agreement and to

legally bind such Party.

42. Nohvitl~stattding any other provisions of this Settlement Agrcemeirt, all of the ri~;lits,

beiicfits and vblig~►tions conferred upon the Settling I'nrties under this Settlement Agreement

niay Ue assigned or transferred to any person with the prior written consent of EPA iu its sole

discretion.

43. Upon completion of the following conditions, a Transferee of till o~~ a portion of the Site

shill hive all ri~t~ts, duties sud obligations of this Settlement Agreement, including Sections V



(Access/Cooperation), VI (Duc Cftcc), V1I (Certification), VIII (United States' Cavenaut Not to

Stie), IX (Reservation of Rights), X (Settling Parties' Cavenanl Not to Sue), end XIII (Document

Retention):

~. at lest five (S) days before the transfer, die Transferee submits to EPA ~n

affidavit in substantially the same form as tf~at attached as Appendix 3, which identifies the

Trausfcree end the Site to Ue t►•ansfe~•red, describes ttie proposed transfer, and certifies that:

i. ~n~ior to the Ti~nsfer, the Transferee vas not ancUor is riot suUject to poteuti~l

liability under CERCLA, RCRA, cud/or any other law Foi' ~XISIIflg C011tflllllll~itlOtl~

ii. the Transferee leas riot c~iuscd or contributed to tl~e release o~• Ihre~t afrelease of

a~iy amaimt of tl~e existing Contauiinition;

iii. the T~•ansferee's use of the Site (or pt~i•t of the Site, as the case ii~~y be) will not

result in ~ release ar threat of release of any Waste material except in compliance

~vitti Inv;

iv. the Trflnsfcrcc's use of the Site (or pact of the Site, as the case may be) will not

cause or contribute io the migration or ne~v t~elease of any Existing Contamination or

guy netiv tlueat to human health or the environment caused by any such release or

threat of release;

v. the person signing the affidavit is hilly authorized to make the foregoing

certifications acid to legally bind the TransFe~•ee; ~~id

vi, the Tiai~sferee is bound Uy all of the requirements, duties, obligatia~s, cud

limitations on tl~e use of and ~ctioi~s at the Site set foi~tli in this Settlement Agreeuienl.
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V. CPA must consent in ~vritiu~ to the tc~nsfer of the rights, benefits, acid oblig~tio~is

confei•►•ed cinder tiie Settleiti~ent Agreement to the Transferee. Any tcausfer oFrighis is subject to

review and approval by EPA flIICI SI1flII liOt U6 C~CCtIVB tlilll~ SUCII A~~)TOVflI IS ~IY811. El'A agrees

Hilt it shall issue such f~~~p~•oval, addressed to both the Settling Parties acid tite Tra~~sferee,

promptly upon receipt of each 'Transferee's affidavit that conforms with the rec~uiremcuts of this

Section XI (P~rties Bo~iuci/Transfec of Covena~~t); and

a Prior to or simultflueous with the transfer of all ar a p~rtioi~ of the Site, the

Transferee consents iii writing to be bound by find perform, fi•o►n the date of transfer, all of the

terms and remaining obligations of the Settlement Agreement applicable to the Settling Parties or

the a~~plicaUle transferor.

If the ̀ I'r~usferee's affidavit is not materially accurate or complete, or the Transferee f'~ils

to meet the obligations ~ucl requirements of this Settlement Agreeiueiit, the United States'

covenairts riot to sue in Section VIII shall be ~ii~ll and ~~oid wide respect to tlie'i'r~►nsferee, and the

Uiiifed States reserves ill nights it m~ty have against tlie'li~nsfecee.

~4. If all conditions in Paragraph 43 are satisfied, 11 011 tPansFer of ownership of die Site (or

part of the Sitc, ns tl~e cnse mny be), the Settling Parties shall be released fioin the obligations set

forth in this Settlement Agreement ~~~ith ies~~ect to the Site or tEie pai~tioi~ of the Site tr~usferred.



XII, llISCLAIM~R
45. 'Phis Settleinenl Agccement iii iio ~v~y constitutes a fi~uliug by EPA as to Uie ►~isks to

human Health and the enviroiunent which u~ay be posed Uy contamination at the Site nor

constitutes ~i~y representation by EPA that the Site is fit foc RIIY 1)flfliCilifll' ~ilcpose.

XIII. DOCUMENT R~T~NTION

46. The Settling Patties ~~ree to ret~iu end make available to EPA all Site studies and

investigations and doctunents relating to operations at the Site, for at least ten years, following

the Cftective Date of this Settlement Agreement unless otherwise agreed to in ~vritiiig by the

l~t~rties. At the enct often years, the Settling Parties shall notify EPA of the location of such

documents amt shall provide EPA with au opportunity to copy any ctacuments at the expense of

EPA.

XIV. NOTICES AND SUBMISSIONS

47. Documents that nnist be si►b~uitted under this Settlement Agreement shalt Ue sent by

overnight cicliveiy or certified mail, return receipt requested, to tine folto~ving actdcessees or to

any other acidcessees which the Settling Parties and EPA clesign~te in writing:

As to EPA:

Greg Rudloff
Remediation and Reuse Brflnch
Laud and Chen~ic~ls Division
United States Environmental Protection Agency
77 Wcst Jackson Bl~~d,, mail code: LU-9J
Cl~ica~o, Illinois 60G04-3590
Pl~oiie: (312) 886-Q455
E-mail: Rudloff gre~y~epa.gov
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Peter Felitti
Assistant Regional Cotmsel
United States Environmental Protcction Agency
77 West Jackson Bivd., mail code: C-1~J
Chicago, Illinois 6060 -3590
Plioiie: (312) 88G-S l l ~t
FAX: (312) d92-295
~-mail: felitti.petei•~epa.Kov

As to the Purchaser Willow Run Aiscnal of Democracy

Willow Run A~senat of vemocracy
Landholdings Limited 1'~rtneiship,
Attention: Charles Fiedler, President
3948 Hwite~•s Ridge Drive ~4
Lansing, MI 48911-1136

Paul Collins, Attorney
Miller Canfield
Oue ~, Micliig~n Ave., Ste. 900
Lansing, MI 48933
(517) X83-4908
collies ~ rr,milleren»field.com

As to the Lessee American Center for Mobility

Americ~u Center for Mobility,
Jobe Maddox, Chief E.ceculive Officer
201 S. Divisio~i Street, Ste. 430
Ann Arbor, MI X8104

David Parsi~ia~i
Honigman
315 East Eisciilio~vei' PACIC~YA}'
Ste. 100
Ann Arbor, MI X8108
(734)418-4200
~~acsi tau a,honigman.com

XV. ~rrrCTIV~ llAT~

48. "1'he ~ITective Date of this Settlement Agreement shill be the date upon which El'A

issaes written notice to t(ie Settling Parties lliat EPA leas frilly executed the Seitle~iiant

Agreement flRer review of and response to any public comments received.
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XVI. TERMINATION

49. If any Pa~•ty believes that any or all of the oUligations under Section V

(Access/Cooperation) ire no loa~ger uecessacy to ensure compliance ~viUi dtc requirements of the

Settlement Agcecme»t, that Party may xegttest in ~vriCing that the other Part~~ agree to terminate

the provisions) est~blisl~in~ such obligations; providcci, however, that the provisioii(s) iii

question shell conliuue in force unless and until the Party requesting such terii~ivation receives

writte~i agreement from the oQier Party to terminate such provision(s).

XVII. CONTRIBUTION 1'ItOT~CTION

50. With regard to claims for contribution against the Seltliug Parties, the Parties hereto ~~ree

that this Settlement Agreement is an fldiniaiistrative settleme~it for purposes of Section l 130(2)

of CERCLA, ~2 U.S.C. § 9613(fl(2), a~ici that the Settlinb Ya~•ties a~•e entitled, as of the Effective

Date, to ~notectiou from contribution actions or claims ~s provided by CERCLA Section

113(fl(2) and 122(li)(4), 42 U.S.C. §§ 9G13(fl(2) and 9G22(h)(a), or ns may be otherwise

lxovided by 11~v, for "matters t~dclresscd" in this Settlen~eiit A~rcement. The "ixiatters addressed"

in this Settleme~it Abreement are all response actions taken or to Ue taken cud response costs

ineuered or to be iueurrecl by the United States or airy other person with respect to the ~Yisting

Contamination.

51. Tlie Settling Parties agree that ~vitti respect to any suit ar clt~im for cout~'l~lltlOri Vl'011g~11

by them for matters celatecl to this Settle~iient Agreement, they will notify the United Stites iii
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writing no inter thin 60 days prior to the inifiafion of such suit or claim.

52. Tlie Settling Parties also agree that with respect to airy suitor claim for coiitriUutioi~

brought against them for matters related to this Settlement Agceeme»t, they will notify in

writing tl~e United States within 10 days of service of the complaint on them.

XVIII. APP~NDIC~S

53. a. Appendix 1 is the General Mota•s Consent Decree, as defined in Section II.

V. Appeii<iix 2 is a map of the Site, as defined in Seciio~i II.

c. Appencii~ 3 is a copy of the Transfer Aftidflvit, fls described iii Section XI.

XIX. PUBLIC COMMCNT

54. This Settlement Asreenient shall be subject to notice in the recieral Register and a thirty-

day public comment period, after which EPA ivay modify or withdrew its consent to this

Settlement Agreement if comments received disclose facts oc considerations that indicate this

Settlement Agreement is ina~}propriate, improper, or inadequate.
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IT IS SO AGREED:

UNITED STATES DEPARTMENT OF JUSTICE

C

Thomas A. Mariani,/Jr.
Section Chief
Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice

I:

~ ~~ q ~~-~
Anna Cross, Trial Attorney
Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice

Date

t~
Date
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11' 1S SO AGRIsLU:

IJNlTis1) STATES ~NVIItONMEN 1'AL PRUTCCTION AGL~NCY

~~

]7' 1S SO AGRC)s'll:

zo~~
Mmgaecl M u rieio
llit~ector
Lend and Chemicals Division
U.S. L'PA Region S

~~t3

ActingUirector
Saperfim<I Divisia~
U.S. !3!'A Region 5

IJNI'CCll STATCS CNVIRONAdCN7'AL 1'ROTECTIUN AGIiNCY



!T IS SO AORIiI:D;

DY; ~ ~ ~ ~ ~`

Chnrlcs A. l~icdlcr, Prestdari lYltc
1Villotir lttoi Arscnnl of Dcntocracy Lnndholdln~
I.Imitcd Pa►U~ership
lYfllo»~ Itun Lnnd M~ungcmcnt Scn~ices, ils C3cncrol
Pathicr

131':

lolu► Mnddo~, Presldcnl Dale
Mucrlcon Cc~ilcr for b4obili~y
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IT iS SO A(3Ri3~D:

13Y:

Cl~nrlas A, riccllcc, Presiclent . Dntc
1Vitlo~v Rtu~ Arsennl of Democracy L~ntlholding
I,iniilcd Parinci~ship
\Villotiv Run Lnud Mt~nt~gemenl Sci~vices, its Geiier~l
1'~rinc~•

13Y:

John Maddox, Chief Ba:eeutive Officer
l]nte; July 29, 201 G
Amci•ict~u Center for Mobility
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